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CONFLICTOF INTEREST POLICY

PURPOSE:

The purpose of this conflict of interest policy (this “Policy”) is to
protect the interest Nayifat Finance Company (the “Company”)
when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of an
employee, officer, director and/or board member of the
Company and provide the Company with a procedure which, if
observed, will allow a transaction to be treated as valid and
binding even though an employee, officer, director and/or
board member has or may have a conflict of interest with
respect to the Transaction.

This Policy is intended to supplement but not replace any
applicable law or regulation in the Kingdom of Saudi Arabia.
DEFINITIONS:

In line with CMA Corporate governance

Ll . " . .
Responsible Person" any person serving as employee, officer,

director or member of Board of Directors or its Committees.

Substantial Shareholders: any person who owns (5%) or

more of the shares of the Company or voting rights therein.

Controlling Interest: The ability to influence actions or

decisions of another person directly, indirectly, individually or
collectively with a relative or an affiliate through: (A) owning
%30 or more of the voting rights in a company, (B) having the
right to appoint %30 or more of the administrative team
members.

Executive Director: a member of the Board who is a full time

member of the executive management team of the Company
and participates in its daily activities.

Non-Executive Director: a member of the Board who is not a

full-time member of the management team of the Company
and does not participate in its daily activities.

Independent Director: a non-executive member of the Board

who enjoys complete independence in his/her position and
decisions and none of the independence affecting issues
stipulated in Article 19 of the CMA Corporate Governance

Regulations apply to him/her.
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Executive Management or Senior Executive: persons

responsible for managing the daily operations of the Company,
and proposing and executing strategic decisions, such as the
Chief Executive Officer (CEO) and his/her delegates and the
Chief Financial Officer (CFO).

Relatives: Fathers, mothers, grandfathers and grandmothers
(and their ancestors). children and grandchildren and their
descendants. siblings, maternal and paternal half-siblings.
Husbands and wives.

Related Parties:

A. Substantial Shareholders of the company.

B. Board members of the Company or any of its affiliates and
their relatives.

C. Senior Executives of the Company or any of its affiliates and
their relatives.

D. Board members and Senior Executives of Substantial
Shareholders of the company.

E. Entities other than companies, owned by a Board member or
any Senior Executive or their relatives.

F. Companies in which a Board member or a Senior Executive or
any of their relatives is a partner.

G. Companies in which a Board member or a Senior Executive
or any of their relatives is a member of its Board of directors or
is one of its Senior Executives.

H. Joint stock companies in which a member of the Board or a
Senior Executive or any of their relatives owns (5%) or more,
subject to the provisions of paragraph (D) of this definition.

I. Companies in which a Board member or a Senior Executive or
any of their relatives has influence on their decisions even if only
by giving advice or guidance.

J. Any person whose advice or guidance influence the decisions
of the Company, the Board and the Senior Executives.

K. Holding companies or affiliates.

Excluded from paragraphs (i) and (j) of this definition are advice
and guidance provided professionally by a person authorized to
do so.

(Refer to related party policies and procedures)
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“Interest” means a business transaction in which a person has
directly or indirectly a share, concern, or responsibility, which,
in view of all the circumstances, is substantial enough that it
would, or reasonably could, affect a Responsible Person’s or
Family Member’s judgment with respect to transactions to
which the entity is a party. This includes all forms of
compensation.

“Transaction” means any agreement or relationship involving
the sale or purchase of goods, services, or rights of any kind.
“Company” Nayifat Finance Co. ("NAYIFAT").

CONFLICT OF INTERESTS & INDEPENDANCE CRITERIA:

All Responsible Persons of the Company should be reliable in
avoiding a conflict of interest with regard to the Company's
interests. A"conflicts of interest” exists whenever an individual's
private interests interfere or conflict in any way, or appear to

interfere or conflict, with the interests of the Company.

A conflict of interest may arise when a Responsible Person, or a
member of his or her family, receives improper personal
benefits, financial or otherwise, as a result of his or her position
in the Company, whether received from the Company or a third
party. A Responsible Person of the Company should not nor
should any Family Member of him/her have an interest or
investment in any company, subcontractor or entity, which is
doing business with the Company or its subsidiaries unless it
has been FULLY DISCLOSED (including the nature of the
interest in the subject company and the particulars of the
work/service to be received by or supplied to the Company) and

approved in writing by the Board of Directors of the Company.

Notwithstanding that a potential conflict of interest has been
disclosed and approved, a Responsible Person shall not be
permitted towork on or participate in any Transaction involving
companies in which he has aninterest as described herein. Such
participation will result in the disqualification of the subject
company and may give rise to disciplinary actions up to and

including termination.
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The Responsible Person must adhere to the following
guidelines:

(a) Disclose the outside activities, or financial interests or
relationships that may present a possible conflict of interest or
the emergence of a suspected conflict of interest.

(b) Avoid actions or relationships which might conflict or
appear to conflict with the Responsible Person’s duties or
responsibilities or which may cause others to question either
the Responsible Person’s loyalty to the Company or the
impartiality of the Responsible Person’s actions or decisions on

behalf of the Company.

Independence Criteria & Conflict of Interest within the

Board of Directors

The following provisions shall apply to the members of the
board of directors:

(a) A board member shall not, without a prior authorization
from the General Assembly, to be renewed each year, have any
interest (whether directly or indirectly) in the Company's
business or transactions. The activities to be performed through
general bidding shall constitute an exception where a Board
member is the best bidder.

(b) A board member shall not, without a prior authorization
from the General Assembly, to be renewed each year,
participate in any activity that would compete with the
Company’s commercial activities, or trade in any branch of the
activities carried out by the Company.

(c) the Company will not contribute to charitable organizations
with which a Director is affiliated.

(d) The Chairman and members of the Board of Directors shall
be responsible for their actions vice-versa the Company, the
shareholders and others, in respect of all acts of fraud, misuse of

power and for every violation of the law or this Policy.

Loan Delivery:

With reference to Article 72 of the Companies Law, a company
may, within the limits of its purposes and under the conditions

and conditions it follows in its dealings with the public, lend to
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a member of its board of directors, open a credit for him or
guarantee him in the loans he concludes with third parties.

The company may also grant loans and guarantees in
accordance with the incentive programs of its employees that
have been approved in accordance with the provisions of the
company's articles of association or by a resolution of the
general assembly.

The Competent Authority may determine the cases and controls
in which the Company may not provide a loan or guarantee

related to a loan to any of its shareholders.

Avoiding Conflicts of Interest

a) A member of the Board shall:

Each member of the Board of Directors shall abide by the duties
of care and loyalty, including, in particular, the following:

1- Exercise his duties with honesty and integrity and within the
limits of the prescribed powers, and to put the interests of the
company and promote its success over his personal interest,
and not to exploit his position to achieve private interests.

2. Take or vote on decisions independently

3 - Exerting care, attention, care and reasonable and expected
skill

4 - Avoid cases of conflict of interest, and disclose any interest
he has directly or indirectly in the business and contracts made
for the company's account.

5 - Maintaining the confidentiality of information related to the
company and its activities and not disclosing it to anyone.

6 - Notto acceptany benefit granted to him by others in relation

to his role in the company.

b) Conflict of Interest, Competition and Exploitation of Assets:

1. A member of the Board of Directors may not have any direct
or indirect interest in the business and contracts concluded for
the company's account, except with the authorization of the
General Assembly. (Except for works and contracts that are
carried out according to public competition, or that aim to meet
personal needsif they are carried out under the same conditions
and conditions as the company with the general dealers and

contractors and were within the company's usual activity)
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2. A member of the Board of Directors may not participate in
any business thatwould compete with the company or compete
with the company in any of the branches of the activity it
engages, except with a license from the General Assembly.

3. A member of the Board of Directors may not exploit the
company's assets, information or investment opportunities
offered to him as a member of its board of directors or offered

to the company to achieve his direct or indirect interest.

A member of the Board shall:

1) perform his/her duties with honesty and integrity, and
prioritize the interests of the Company over his/her own
interest, and not use his/her position to achieve personal
interests;

2) Avoid situations of conflicts of interest and notify the Board
of situations of conflict which may affect his/her neutrality
when looking into matters presented before the Board. The
Board shall not allow such member to be involved in
deliberations and shall not count his/her vote when voting on
such matters in the Board and the Shareholders Assemblies

meetings; and

Each Board member is prohibited from:

1) Voting on a decision taken by the Board or the General
Assembly with respect to transactions and contracts that are
executed for the Company's account, if he/she has a direct or
indirect interest therein.

2) Misusing or benefitting, directly or indirectly, from any of the
Company’s assets, information or investment opportunities
presented to the Company or to him in his/her capacity as a
member of the Board. This includes investment opportunities
which are within the activities of the Company, or which the
Company wishes to make use of. Such prohibition shall extend
to Board member who resigns to, directly or indirectly, use
investment opportunities that the Company wishes to use,
which came to his/her knowledge during his/her membership

in the Board.
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Disclosure of Conflicts of Interest by the Nominee

A person who desires to nominate himself/herself for the
membership of the Board shall disclose to the Board or the
General Assembly any cases of conflicts of interest, including:
1) having direct or indirect interest in the contracts and
businesses entered into for the benefit of the Company in which
he/she desires to be nominated to the Board.

2) Engaging in business that may compete with the Company or

any of its activities.

ULEND platform

As per SAMA instructions, the participation of related parties
and company employees will not be permitted in the financing
opportunities offered through the ULEND platform.

The Company may not participate in investment opportunities

through the ULEND platform.

Criteria of Competing with the Company

Without prejudice to Articles (71) and (27) of the Companies
Law, if a member of the Board desires to engage in a business
that may compete with the Company or any of its activities, the
following shall be taken into account:

1) Notifying the Board of the competing businesses he/she
desires to engage in and recording such notification in the
minutes of the Board meeting.

2) The conflicted member shall abstain from voting on the
related decision in the Board meeting and General Assemblies.
3) the chairman of the Board informing the Ordinary General
Assembly, once convened, of the competing businesses that the
member of the Board is engaged in, after the Board assesses the
board member's competition with the company's business or if
he/she is in competition with one of the branch activities that it
conducts in accordance standards issued by the Ordinary
General Assembly upon a proposal from the Board and
published on the company’s website, provided that such

businesses are assessed on annual basis.
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4) Obtaining an authorization of the Ordinary General
Assembly of the Company for the member to engage in the

competing business.

Concept of the Competing Businesses:

The following shall be deemed a participation in any business
that may compete with the Company or any of its activities:

1) The Board members’ establishing a company or a sole
proprietorship or the ownership of a controlling percentage of
shares or stakes in a Company or any other entity engages in
business activities that are similar to the activities of the
Company or its group.

2) Accepting membership in the Board of a company, an entity
that competing with the Company or its group, or managing the
affairs of a competing sole proprietorship or any competing
company of any form, except the company’s affiliates.

3) The Board member’s acting as an overt or covert commercial
agent for another company or entity competing with the

Company orits group.

Examples of Conflict of Interest cases

For purposes of this Policy, each of the following circumstances
shall be deemed to create a Conflict of Interest:

a) Outside Interests:

® A contract or Transaction between the Company and a
Responsible Person or Family Member.

® Acontract or Transaction between the Company and an
entity in which a Responsible Person or Family Member
has an Interest.

(b) Outside Activities:

® AResponsible Person competing with the Company in
the rendering of services or in any other contract or
Transaction with a third party. This occurs through the
following:

® The Board members’ establishment of a company or a
sole proprietorship or the ownership of a controlling

percentage of shares in a Company or any other entity

Conflict of Interest & Rules of Competing with the Company Policy
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which engages in business activities that are similar to

the activities of the Company or its group.
® Accepting membership in the Board of a company, an
entity that is competing with the Company or its group,
or managing the affairs of a competing sole
proprietorship or any competing company of any form.
® AResponsible Person’s having an Interest in an entity
that competes with the Company in the provision of
services or in any other contract or Transaction with a

third party.

(c) Gifts, Gratuities and Entertainment

No member of the Board of Directors, members of its

committees and senior executives may accept gifts from any

person who has business dealings with the Company, if such

gifts would give rise to a conflict of interest.

The conflict arises if a responsible person accepts gifts,

entertainment or other benefits from any person or entity:

® does oris seeking to do business with, or is a competitor of
the Company; or

® under circumstances where it might be inferred that such
action was intended to influence or possibly would
influence the Responsible Person in the performance of his
or her duties.

For the purpose of this Policy the following shall be excluded:

® Entertainment such as business meals and the like
(accepted business practice) which have a nominal value of
USD 200 or less.

® Token gifts which are typically exchanged as a formality or
custom such as pens, pencils, paperweights, ties, scarf and
the like which may include the company logo, and which

have a nominal value are not allowed.

The above circumstances are for illustration purposes and
shall not be considered as the only circumstances that

might be deemed to create a Conflict of Interest.

Conflict of Interest & Rules of Competing with the Company Policy

Ludlio slide of 3S,d Byla) udme Ligune Joud ™
Loyd Auwe Bylal Jo5 ol lpegeme of aS 4l
guanall Jguan L2 oS T Audlin 38,5 o duslio
B 9l S Byalls (LS § Lo ol Llas WISy e
Lregazma ol 4S, 4l Audlio gy5 BLade o 45,40

ol paxadl 068 of Jb> @ oaslastl Lady ™
il @ A5l bl LS @ Auakd Axlas
Ll Alalao of wae (6f 3 AS,801 ubliy ol Sleusd!
il e 5551

ed g leal S Yo bl dl Joud (7)

LSy aild clacly BIaY1 pulzs sbael o (@Y Som ¥
2o Ayl Dlalad A pasd @l o Llad! Jsid radeaial]
@ oalad dl gogs of Lladl el ola (e o 13 (28,2
Dlall

0L o pasd 6l e 3T Slines

iy 9l A4l pe Sl dony pliall Ul (p 5T o5y
o 43S, el Ll

a3 il ol il die dgmdl) o Yol o Say szl agiy ™
Gl O Jsiwe okt de Jaall i
IFIRREINR

b Lo (it Luabiadl s (e i yal Jo¥g

Slzy Jis dsid e Szl Byl Gy g ddl 4341 "
J5T ol oyl M 2L diasd i Low U3 4L Lag hoall

s e Lhls g @I el Llad) zoeus 42 ®
Gasll oSy palimyll DTy sadl BT e gslisel
U3 4l Log Aiig¥lg giall cllasyg (wlids)

Ao gs Al 3yp5e L2yS3 oLl Blall (olad oYl wal
Jeizell gy3¥l adl gLl o Jodd ¥ B9 pally Lel ¥
.L@g.b

13-17

www.nayifat.com




Sl £

e e +
\\\\Cj \;‘//lf aL

Conflict of Interest Disclosure :

(@) Upon becoming aware of any interest he has, whether
directly or indirectly, in the business and contracts for the
Company's account, a member of the Board of Directors shall
inform the Board thereof, and such notification shall be
recorded in the minutes of the Board meeting at its meeting.
Such a member may not participate in voting on the resolution
issued in this regard in the Council and the General Assemblies.
The Board shall inform the General Assembly upon its
convening of the works and contracts in which the Board
member has a direct or indirect interest, and shall attach to the
report a special report from the Company's auditor prepared in
accordance with the auditing standards adopted in the
Kingdom.

(b) Aboard member who plans not to attend a meeting at which
he or she has reason to believe that the board will act on a
matter in which the person has a Conflict of Interest shall
disclose to the chairman of the meeting all facts material to the
Conflict of Interest prior to the meeting. The chairman shall
report the disclosure at the meeting and the disclosure shall be

reflected in the minutes of the meeting.

(c) clear procedures when the Company contracts or enters into
a transaction with a Related Party, this shall include notifying
the Authority and the public without any delay of that contract
or transaction if it equals to or exceeds 1% of the Company's
total revenues according to the last annual audited financial
statements.

(d) A Responsible Person who is involved in an actual or
potential Conflict matter shall immediately bring the matter to
the attention of the CEO and CFO of the Company, who shall
immediately, upon receipt of that information, bring it to the

attention of the Board of Directors.

(e) Any potential Conflicts of Interest that are brought to the
attention of the CEO, CFO, or the Board of Directors shall be
analyzed by the Company’s Legal Department, in consultation

with management and with outside counsel, as appropriate, to

Conflict of Interest & Rules of Competing with the Company Policy
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determine whether the transaction or relationship does, in fact,

constitute a Conflict of Interest compliance with this Policy.

COMPANY ASSETS

Responsible Persons shall protect the Company’s assets and use
those assets in the manner intended. The Company assets shall
be used for the sole benefit of the Company. For example, the
occasional personal phone call or e-mail from the workplace is
acceptable. Excessive personal calls or e-mails is a misuse of
assets. Theft of Company assets—whether physical theft such
as unauthorized removal of Company products, equipment or
information, or theft through misuse or intentional
misreporting of time or expenses—may result in termination
and/or criminal prosecution. The use of Company assets by the
Responsible Person outside the Company’s objectives such as
using the Company materials or equipment to support personal
interests, is not acceptable. The Responsible Person shall not:
® engage in personal activities during work hours that
interfere with or prevent him/her from fulfilling the job
responsibilities;
® use the Company computers and equipment for outside
businesses, or for illegal or unethical activities; and
® take for himself/ herself any opportunity for financial gain
that he/she learns about because of his/her position at the
Company, or through the use of Company property or

information

CONFIDENIALITY

Each Responsible Person shall exercise care not to disclose
confidential information acquired in connection with such
status or information the disclosure of which might be adverse
to the interests of the Company. Furthermore, a Responsible
Person shall not disclose or use information relating to the

business.
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Procedures to be taken by the Board when discovering that

such policy is violated:

Upon becoming aware of any interest he has, whether
directly or indirectly, in the business and contracts for the
Company's account, a member of the Board of Directors
shall inform the Board thereof, and If a member of the
board fails to disclose his interest referred to in paragraph
1 of this article, the company or any interested party may
claim before the competent judicial authority to annul the
contract or oblige the member to pay any profit or benefit
achieved for him from this, and claim appropriate
compensation.

Liability for damages resulting from the works and
contracts referred to above lies with the member who has
an interest in the work or contract, and by the members of
the board of directors when they default or neglect to
perform their obligations in violation of the provisions of
that paragraph or if it is proved that such works and
contracts are unfair or involve a conflict of interest and

cause harm to shareholders.

Members of the Board of Directors opposed to the
resolution shall be exempted from liability if they expressly
prove their objection in the minutes of the meeting, and
absence from attending the meeting in which the
resolution is issued shall not be considered a reason for
exemption from liability unless it is proved that the absent
member was not aware of the decision or was unable to
object to it after becoming aware of it.

In the event of a violation of the policy by any related party
(a Board member or a senior executive, or one of the
Company's employees, or others), whether this is done in
good faith or bad faith, The Board of Directors will take all
necessary measures that preserve the rights of the
company, including, immediately stopping the relationship

thatinvolves a conflict of interest, and the Board may grant
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a grace period to the violator to reconcile his situation
either by reversing this contractual relationship or
submitting his resignation, and in the event that the
violator is one of the company's employees, disciplinary
measures will be taken which may reach the termination of
services in addition to taking the necessary legal measures

to preserve the company's right.

REVIEW OF POLICY

(a) Each new Responsible Person shall annually review a copy
of this Policy and to acknowledge in writing that he or she has
abided by it.

(b) Each Responsible Person Shall Periodically complete a
disclosure form identifying any relationships, positions or
circumstances in which the Responsible Person is involved that
he or she believes could contribute to a Conflict of Interest
arising. Any such information regarding business interests of a
Responsible Person or a Family Member shall be treated as
confidential and shall generally be made available only to the
CEO and the CFO or other employees who, due to the nature of
the disclosure, are required to be made aware of it, except to the
extent additional disclosure is necessary in connection with the
implementation of this Policy.

(c) This Policy shall be reviewed annually by the members of the
Board of Directors. Any changes to this Policy shall be adopted
by a resolution of the Board and communicated immediately to

all Responsible Persons.
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